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Debt or s. ' (Jointly Adm ni stered)

AFFI DAVI T OF LAWRENCE A. FI RST PURSUANT
TO BANKRUPTCY RULE 2014 ON BEHALF OF

FRI ED, FRANK, HARRI'S, SHRI VER & JACOBSON
AS PROPCSED ATTORNEYS FOR DEBTORS- | N-
POSSESSI ON, AND DI SCLOSURE PURSUANT TO
SECTI ON 329 OF THE BANKRUPTCY CCDE AND
BANKRUPTCY RULE 2016

STATE OF NEW YORK )
COUNTY OF NEW YORK 3 >s
LAWRENCE A. FI RST, being duly sworn, deposes and says:
1. | aman attorney duly admtted and in good standing
to practice before the United States District Court for the
Sout hern District of New York, and a nenber of the firmof Fried,
Frank, Harris, Shriver & Jacobson, a partnership which includes

prof essional corporations ("Fried Frank"). M firm maintains

offices for the practice of aw at One New York Plaza, New York,



New York 10004, and other locations. | submt this affidavit
(the "Affidavit") in connection with the application of the
above-capti oned debtors and debtors-in-possession (collectively,
the "Debtors"), to retain Fried Frank as their attorneys in the
above-captioned chapter 11 cases, pursuant to section 327(a) of
title 11 of the United States Code (the "Bankruptcy Code"), and
to provide the disclosures required under section 329(a) of the
Bankruptcy Code and Rul es 2014(a) and 2016(b) of the Federal

Rul es of Bankruptcy Procedure (the "Bankruptcy Rul es").

2. In order to ascertain Fried Frank's "connections", as
that termis used in Bankruptcy Rule 2014, with the Debtors or
other parties-in-interest, Fried Frank reviewed a list of its
active clients to determ ne whether Fried Frank currently
represents creditors of the Debtors, known equity security
hol ders of the Debtors, the Debtors' |enders, directors and
officers or financial advisors. |In addition, Fried Frank
distributed to all Fried Frank attorneys an inquiry nmenorandum
which [isted the names of the Debtors, subsidiaries of the
Debtors, creditors of the Debtors wth significant clains (i.e.,
over $2,000), debt and equity security holders of the Debtors
wi th significant holdings, the Debtors' |enders, directors and
officers, and financial advisors and inquired as to all of the
matters that could constitute "connections”" within the neani ng of
Bankruptcy Rule 2014. |In addition, the inquiry nmenorandum was
provided to Fried Frank's accounting and records departnents for
a conflict check using the firms records to determne if Fried

Frank represented any of the listed entities.
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3. Based upon the results of that inquiry and conflict
check (and any and all knowl edge | have apart fromthe results of
that inquiry), Fried Frank, to the best of ny know edge and
belief (after what | consider to be an appropriate inquiry), does
not hold or represent any interest adverse to the Debtors
estates, and is a "disinterested person” as that termis defined
in sections 101(14) and 327(a) (as limted by section 1107(b)) of
t he Bankruptcy Code.

4, Di sclosure with respect to any "connections" Fried
Frank has or has had wth the Debtors, their creditors, or any
other parties-in-interest, any of their respective attorneys and
accountants, the United States Trustee or any enpl oyee of that
office, insofar as | know or have been able to ascertain after
reasonable inquiry, is set forth bel ow

(a) Prior to the filing of these chapter 11

cases, Fried Frank represented the Debtors with respect to
their restructuring efforts, including (i) a potential
recapitalization or reorgani zation involving all or part of
the Debtors' assets, and (ii) the Debtors' efforts to obtain
additional liquidity and to prepare the Debtors for a
potential filing under chapter 11 if such additional
liquidity could not be obtained.

(b) 1, Fried Frank, its nenbers (including nmenbers of
the firmwho are the designated attorneys of professional
corporations ("Menber Corporations")), attorneys who are "of
counsel " and "special counsel” to Fried Frank, and

associ ates of Fried Frank:



(1) have represented in the past and/or
now represent and nay in the future represent --
in each case in matters wholly unrelated to the
Debtors and these cases — creditors and/or debt
or equity security holders (or their affiliates)
of the Debtors (or their affiliates) including the
entities listed on Exhibit 1 attached to this
Affidavit;

(1) had, or have, dealings (other than
representations) -- again, in matters wholly
unrel ated to the Debtors and these cases -- wth
creditors and/or debt security hol ders of the
Debtors (or their affiliates) including the
entities listed on Exhibit 2 attached to this
Affidavit; and

(ti1) may have appeared in other cases
unrelated to this case where the Debtors, their
creditors, debt security holders or other parties-
in-interest (or their affiliates) were invol ved,
al t hough I know of no instances in which Fried
Frank so appeared, and | amconfident that if
Fried Frank did so, any such matter was wholly
unrel ated to this case.

(c) Fried Frank has represented Zol fo Cooper, LLC
("Zol fo Cooper"), a nationally known busi ness advi sory and
i nteri mmanagenent firmand the Debtors' financial advisor,

in mtters wholly unrelated to the Debtors and these cases.
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In addition, Zolfo Cooper has perforned professional
services, in matters wholly unrelated to the Debtors and
t hese cases, for clients of Fried Frank. Fried Frank has
al so been a "co-professional” with Zolfo Cooper in
representing clients in bankruptcy as well as in non-
bankruptcy related matters.

(d) Fried Frank has represented and is representing
Magt en Asset Managenent Corp. ("Magten"), a proposed | ender
to the Debtors in these chapter 11 cases, and certain of
Magten's affiliates, in a nunber of matters wholly unrel ated
to the Debtors and these chapter 11 cases. In addition,
Magten and/or its affiliates have al so been involved in
other matters and cases, |ikew se unrelated to these cases,
in which Fried Frank has been involved. Fried Frank is not
representing or acting for Magten in any way in connection
with these chapter 11 cases. Magten has been represented
t hroughout its relationship with the Debtors by counsel
ot her than Fried Frank.

(e) Fried Frank currently represents Gol den Bear ol f,
Inc. ("Colden Bear"), a creditor of the Debtors and a
| i censor of the "Golden Bear" trademark to the Debtors, in
matters wholly unrelated to the Debtors and these cases.

(f) Fried Frank currently represents The Chase
Manhatt an Bank, agent for certain |enders under the Debtors
prepetition working capital facility, in matters wholly
unrelated to the Debtors and these cases. |In addition,

Fried Frank currently represents Bank of Anerica, N A, a
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| ender under the Debtors' prepetition working capital
facility and a nortgagee of the Debtors wth respect to
certain of the Debtors' properties, in matters wholly

unrel ated to the Debtors and these cases. Mdreover, Fried
Frank currently represents CIBC, Inc., another |ender under
the Debtors' prepetition working capital facility.
Furthernore, Fried Frank currently represents Banco Popul ar
and Bank of Montreal, nortgagees of the Debtors wth respect
to certain of the Debtors' properties.

(g) Partners, Menber Corporations, attorneys who are
of counsel, special counsel and/or associates of Fried Frank
own stock or debt in the follow ng creditors and/ or debt or
equity security holders (or their affiliates) of the Debtors
or other parties-in-interest:

(1) Bank of Anerica, N A

(1) I nt ernati onal Busi ness Machi nes

Cor poration

(tiit) T. Rowe Price

(1v) Bank One Trust Conpany, N. A

(v) Lucent Technol ogi es

(vi) G tibank, N A
However, | have been advised that none of such individuals
owns sufficient stock or debt of any such creditor, debt or
equity security holder or party-in-interest to influence its
affairs in any way, or that the value or the ability to
di spose of such stock or debt would be affected in any

di scernabl e way by any event in these cases.
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5. To the best of nmy know edge, information and belief,
there are no other instances wherein Fried Frank has, has had, or
m ght be deened to have or have had "connections"” with the
Debtors, their creditors, their debt or equity security hol ders
or other parties-in-interest. None of the "connections”

di scl osed above, in ny view, affects Fried Frank's
di sinterestedness, nor is likely to do so in the future.

6. Gven the unusually | arge nunber of debtors, the size
and conplexity of the Debtors' businesses, and the nunber of
parties-in-interest in these cases, it is possible that Fried
Frank, despite reasonable efforts to di scover connections as
descri bed above, has other connections with creditors, debt and
equity security holders or parties-in-interest not listed on
Exhibits 1 or 2, or otherwise disclosed in this Affidavit. | am
not aware, however, of any connections not disclosed, and | am
confident that if there were any such other connections, they
were unrelated to these cases, and would have no effect on our
representation.

7. In connection with its representati on of the Debtors,
Fried Frank will charge its standard hourly rates for Bankruptcy
Court authorized engagenents in effect at the tinme that Fried
Frank perforns professional services herein. Fried Frank's rates
for Bankruptcy Court authorized engagenents are |ower than the
standard hourly rates charged by Fried Frank with respect to
ot her restructuring and insol vency engagenents. As of the date
of execution of this Affidavit, the ranges of Fried Frank's

standard hourly rates for Bankruptcy Court authorized engagenents
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are as follows: the hourly rates for partners range from $490
per hour to $650 per hour, based upon a variety of factors,
including seniority and distinction and expertise in one's field,
the hourly rates for "of counsel" range from $420 per hour to
$590 per hour; the hourly rates for "special counsel"” range from
$420 per hour to $435 per hour; the hourly rates for associates
range from $235 per hour to $400 per hour, based on year of
graduation fromlaw school; and the hourly rates for | egal
assistants range from $90 per hour to $160 per hour. |In the
normal course of business, Fried Frank revises its hourly rates
fromtinme to tine. | believe that these rates, and the terns and
conditions of Fried Frank's enploynent, are reasonabl e.

8. The Fried Frank bankruptcy and restructuring
attorneys and | egal assistants who are likely to perform services
in the above-captioned cases and the hourly rates attributable to
their work, effective as of the date of this Affidavit, are:

Brad Eric Schel er (Partner since 1984,
Law School C ass of 1977) $650

Ira S. Sacks (Partner since 1988;
Law School Cl ass of 1974) $590

Lawrence A. First (Partner since 1994,
Law School Cl ass of 1987) $540

Gerald C. Bender (Speci al Counsel since 1997;
Law School Cl ass of 1984) $435

Catherine E. Finnerty (Associate, O ass of 1996) $335

Gary L. Kaplan (Associ ate, O ass of 1997) $315
Brian W Harvey (Associ ate, Class of 1999) $235
Ayodel e Landry (Legal Assistant) $120



9. As these chapter 11 cases proceed, it is possible
that additional Fried Frank partners, "of counsel," "speci al

counsel ," associ ates and | egal assistants may be assigned to work
on these cases. It is also likely that Fried Frank's
representation of the Debtors will require the active
participation of attorneys fromother Fried Frank departnents, in
addition to the bankruptcy and restructuring | awers assigned to
these cases and |listed above. To the fullest extent possible,

| awyers having the requisite expertise who al ready have know edge
wWith respect to these areas and/or the natters involved wll be
assigned to these cases so that duplication of effort is avoided.
Consistent with the ranges of hourly rates descri bed above, the
hourly rates of the other Fried Frank partners, "of counsel,"”

"speci al counsel," associates and | egal assistants that hereafter
may act for the Debtors nmay be higher or |ower than those of the
persons |isted above.

10. In addition to the hourly rates set forth above,
Fried Frank customarily charges its clients for all ancillary
services incurred, including photocopying charges, |ong distance
tel ephone calls, facsimle transm ssions, nessengers, courier
mai | , conmputer and data bank tinme, word processing, secretari al
overtine and tenporary enpl oyees, overtinme neals, overtine and
| ate night transportation, travel, |odging, neal charges for
busi ness neetings, postage, printing, transcripts, filing fees,
docunent retrieval, and simlar itens. Subject to this Court's

order(s) with respect to the reinbursenent of ancillary services,



Fried Frank will be seeking rei nbursenent of all such charges
incurred on behal f of the Debtors.

11. In July 1999, Fried Frank was engaged by the
Debtors' to assist themin connection with a potenti al
recapitalization or restructuring involving the Debtors'
assets. Fried Frank was al so engaged to assist the Debtors
intheir efforts to obtain additional liquidity and to
prepare the Debtors for a potential filing under chapter 11
if such additional liquidity could not be obtai ned.

12. In connection with its engagenent, Fried
Frank received advance paynents of $628,447.63 (the "Advance
Paynents") fromthe Debtors for professional and ancillary
services to be rendered and incurred in connection with such
services. Fried Frank has perfornmed such services and has
rendered statenents to the Debtors in respect of such
services in the aggregate anount of $428,447.63. At the
term nation of Fried Frank's engagenent, Fried Frank w |
provide the Debtors with a final statenment which wll
reflect the amounts by which, if any, the accunul ated
advances exceeded the accunul ated charges for all of Fried
Frank's services, and Fried Frank will pay such anmpbunts to
t he Debt ors.

13. No proni ses have been received by Fried Frank, nor
any partner (including Menber Corporations), any attorney who is
"of counsel" or "special counsel” to Fried Frank, or any
associate of Fried Frank, as to conpensation in connection with

t hese cases other than in accordance with the provisions of the
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Bankruptcy Code. Neither Fried Frank, nor any partner (including
Menber Corporations) of Fried Frank, attorney who is "of counsel”
or "special counsel"” to Fried Frank, or any associate of Fried
Frank, has any agreenent with any other entity to share with such
entity any conpensation received by Fried Frank in connection
with these cases, or in connection with Fried Frank's pre-chapter
11 representation of the Debtors.

14. By reason of the foregoing, | believe that Fried
Frank is eligible for enploynment and retention by the Debtors
pursuant to sections 327 and 328 of the Bankruptcy Code and the
appl i cabl e Bankruptcy Rul es.

/s/ Lawrence A. First
Law ence A. First

Sworn to before nme this
4 day of My, 2000

[s/ Catherine E. Finnerty
Notary Public

State of New York

No. O02FI 6002574

Qualified in New York County
Comm ssi on Expires 02/09/2002
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EXHBIT 1

Creditors and Debt Security Hol ders of the
Debtors that are Past and/or Present dients

Creditors

Bank One

Bel | Sout h Cor porati on

Coca Col a Bottling of New York

Fl eet Bank

GE Capital

General Mdtors Acceptance Corporation
Reckson Management G oup

Rhone- Poul enc Agri cul ture Conpany

St apl es, Inc.

Textron Fi nanci al Corp.

The Metropolitan Transportation Authority
Turner Construction Co.

Yel | ow Frei ght Systens, Inc.

Debt Security Hol ders

Bank of Anerica, N A

Bank of New York

Bankers Trust Conpany

Bear Stearns Securities Corp.
Brown Brothers Harrinman & Co.
Charl es Schwab & Co., Inc.
The Chase Manhattan Bank

G ti bank, N A

Davenport & Conpany, LLC
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Dean Wtter Reynolds, Inc.

Donal dson, Lufkin and Jenrette Securities Corporation
Fi serv Correspondent Services, Inc.

Gol dman Sachs & Co.

Lehman Brothers, Inc.

Merrill, Lynch, Pierce, Fenner & Smth Saf ekeeping
Morgan Stanley & Co., Incorporated

Pai ne Webber | ncor porat ed

Prudential Securities Incorporated

Sal onon Smth Barney, Inc.

Sout hwest Securities, Inc.
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